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PROJECT FUNDING AGREEMENT 


THIS PROJECT FUNDING AGREEMENT (this “Agreement”), dated as of August }@42023 
(the “Effective Date”), is made between and among ATLANTA POLICE FOUNDATION, INC., a 
Georgia Nonprofit Corporation (the “APF”) and the CITY OF ATLANTA, a municipal corporation 
organized under the laws of the State of Georgia (the “City”). Capitalized terms used herein and not 
otherwise defined have the meanings given to them in Article I of this Agreement. 


ARTICLE I 
RECITALS 


WHEREAS, the City and APF previously entered into that certain Ground Lease Agreement dated 
as of October 12, 2021 (the “Ground Lease”), pursuant to which the City leased to APF approximately 85 
acres of improved land, as more particularly described in Ground Lease (the “Site”), which is uninhabitable 
and in need of repair or demolition and reconstruction; and 


WHEREAS, pursuant to the Ground Lease, APF agreed to develop and construct a state-of the-art 
public safety training campus on the Site, including, among other things, design, consulting and 
administrative services, site clearance and demolishment, foundation, renovation, construction and related 
improvements (the “Project”); and 


WHEREAS, pursuant to Ordinance No, 23-O-1257, adopted by the Atlanta City Council (the 
“City Council”) on June 5, 2023, the City authorized the Chief Financial Officer to transfer and allocate 
(i) an amount not to exceed $30,000,000 of City funds to pay for a portion of the construction and 
improvement of the Project and (ii) an amount not to exceed $1,000,000 of City funds to pay for the 
construction and improvement of a gymnasium facility located on the site of the Project (collectively, the 
“City Funds”); and 


WHEREAS, the City and APF desire to enter into this Agreement to set forth their agreement as 
to the manner in which the City Funds wil! be provided by the City to APF; 


NOW THEREFORE, APF and the City, for and in consideration of the mutual promises, 
covenants, obligations and benefits of this Agreement, hereby agree as follows: 


AGREEMENT 


ARTICLE I 
GENERAL TERMS 


Section 2.1 Definitions. Unless the context clearly requires a different meaning, the following 
terms are used herein with following meanings: 


“Agreement” means this Project Funding Agreement as the same may be amended, supplemented, 
modified and/or restated from time to time. 


“Business Day” means any day other than a Saturday or Sunday or Federal holiday or legal holiday 
in the State of Georgia or any other day on which the City is authorized or required to close. 


“City” shall have the meaning set forth in the preamble hereof. 


“City Funds” shall have the meaning set forth in the recitals hereto. 


“Completion” means the completion of the portion of the Project for which payment is sought 
from the City under this Agreement. 


“Completion Date” means the date on which the City has received and approved all of the items 
set forth in Section 6.4 with respect to the applicable portion of the Project. 


“Custodial Agreement” means that certain Agreement Relating to Custodian dated as of August 
2023, by and among the City, APF and the Custodian. 


“Custodian” means U.S. Bank Trust Company, National Association. 
“Default” shall have the meaning assigned thereto in Section 8.1 hereof. 


“Disbursement Schedule” shall mean and refer to the Disbursement Schedule attached hereto as 
Exhibit D, and incorporated herein by this reference (as such Disbursement Schedule may be updated from 
time to time in accordance with the terms hereof). 


“Effective Date” shall have the meaning set forth in the preamble hereof. 


“Escrow Fund” means the account or fund required to be created hereunder and held with the 
Custodian pursuant to the Custodial Agreement. 


“Event of Default” means an event which would, with the giving of notice or the passage of time, 
or both, give rise to a Default under Section 8.1 of this Agreement. 


“Force Majeure” means any event or circumstance which is: (1} beyond the reasonable control of 
the Person whose performance is required by this Agreement, and (2) not due to any act or omission of the 
Person whose performance is required by this Agreement, and (3) caused by fire, earthquake, flood, 
explosion, war, act of terrorism, invasion, insurrection, mob violence, sabotage, lockouts, litigation, 
condemnation, riot or other civil disorder, national or local emergency, act of God, unusual and 
unanticipated delay in transportation, unusual and unanticipated delay in obtaining lawful permits or 
consents to which the applicant is legally entitled, strike or labor dispute, severe unanticipated weather 
conditions (beyond normal occurrences), or unanticipated unavailability of manufactured materials. 


“Force Majeure Extension” means the actual period of any delay entitling APF or (if applicable) 
the City a commensurate extension of time to perform and complete the obligations delayed thereby under 
this Agreement, to the extent such extension is applicable due to Force Majeure. The Person requesting an 
extension of time due to Force Majeure must give written notice in accordance with Section 9.2 as soon as 
reasonably practical after the start of the event or occurrence giving rise to the proposed delay, specifically 
identifying the occurrence, nature and predicted extent of the anticipated resulting delays to the Project. 

“General Contractor” means the general contractor engaged by APF to construct the Project. 

“Ground Lease” shall have the meaning set forth in the recitals hereto. 

“Indemnified Persons” shall have the meaning set forth in Section 7.1 hereof. 


“Inspection Certificate” has the meaning set forth in Section 6.4(a). 


“Law” means any local, state or federal legal requirement, including any statute, law, ordinance, 
tule, code or regulation, now or hereafter in effect, or order, judgment, decree, injunction, permit, license, 


authorization, certificate, franchise, approval, notice, demand, direction or determination (including 
determinations as to technical specifications as to construction and development and environmental laws) 
of any governmental authority, and including common law. 


“Lien” shall mean any mortgage, deed of trust, security deed, lien, judgment, pledge, conditional 
sales contract, security interest, past-due taxes, past-due assessments, contractor’s lien, materialmen’s lien, 
judgment or similar encumbrance against the Site of a monetary nature. 


“Loss” shall mean any and ail direct or indirect damages, demands, claims, payments, obligations, 
actions or causes of action, assessments, losses, liabilities, costs and expenses, including, without limitation, 
penalties, interest on any amount payable to a third party, and any legal or other expenses (including, 
without limitation, reasonable attorneys’ fees and expenses) reasonably and actually incurred in connection 
with or allocable to the investigation or defense of any claims or actions, whether or not resulting in any 
liability. 


“APF” shall have the meaning set forth in the preamble hereof. 
“Payment Date” means each date upon which a Disbursement is to be made by the Custodian in 


accordance with the Disbursement Schedule; provided, however, that in no event shall any payments 
commence before receipt by the City of the applicable Required Documents. 


“Permitted Exceptions” shall have the meaning set forth in the Ground Lease. 


“Person” includes a corporation, a trust, an association, a partnership (including a limited liability 
partnership), a joint venture, an unincorporated organization, a business, an individual or natural person, a 
joint stock company, a limited liability company, a governmental authority, or any other entity. 


“Project” shall have the meaning set forth in the recitals hereto. 
“Required Documents” has the meaning set forth in Section 6.4. 


“Site” means the real property on which the Project will be located, as more specifically identified 
in Exhibit A. 


“State” means the State of Georgia. 


“Successor” means any entity (1) which succeeds to the interest of APF by virtue of the sale or 
other disposition of all or substantially all the assets of APF, or (2) which is the surviving entity of, results 
from, or succeeds to the interests of APF, by virtue of, the merger, consolidation or other form of business 
combination of APF, with or in any other entity. 


“Transfer” means any direct or indirect assignment, sale, exchange, transfer, pledge, 
hypothecation or other disposition. 


Section 2.2 Singular and Plural. Words used herein in the singular, where the context so permits, 
also include the plural and vice versa. The definitions of words in the singular herein also apply to such 
words when used in the plural where the context so permits and vice versa. 


Section 2.3 Construction. The content of each exhibit, schedule, appendix or similar attachment 
hereto, or referenced in this Agreement as being attached hereto, is hereby incorporated into this Agreement 
as fully as if set forth within the body of this Agreement. 


ARTICLE III 
REPRESENTATIONS AND WARRANTIES 


Section 3.1 Representations and Warranties of APF. APF hereby represents, warrants and 
covenants to the City that, to the best of APF’s knowledge after due inquiry and investigation, the following 
representations are true in all material respects: 


(a) Organization and Authority of APF. APF is a Georgia nonprofit corporation duly 
organized, validly existing and in good standing in the State. APF, acting through the undersigned 
authorized representative, has the requisite power and authority to execute and deliver this 
Agreement, to incur and perform its obligations hereunder, and to carry out the transactions 
contemplated by this Agreement. 


(b) Due Authorization, Execution and Delivery by APF. The execution, delivery, and 
performance of this Agreement (i) has been duly authorized by all necessary action and proceedings 
by or on behalf of APF, (ii) does not require further approvals or filings of any kind by or on behalf 
of APF, including any approval of or filing with any governmental authority, (iii) does not conflict 
with or result in a violation of the organizational documents of APF, or any judgment, order or 
decree of any court or arbiter in any proceeding to which APF is a party, and (iv) does not conflict 
with or constitute a material breach of, or constitute a material default under, any material contract, 
agreement or other instrument by which APF is bound or to which it is a party. 


(c) No Litigation. There is no action, suit, investigation or proceeding pending or, to 
the knowledge of APF, threatened against or affecting APF in any court, before any arbitrator or 
before or by any governmental body of which APF has not previously notified City in writing; nor 
does APF know of any basis for any such action, suit, investigation or proceeding. 


{d) Liens. There are no Liens on, respecting or outstanding against APF’s leasehold 
interest in the Project, other than inchoate liens for property taxes and assessments not yet due and 
payable (as and to the extent applicable), liens consented to by the City, or Permitted Exceptions. 


{e) Use_of the Disbursement. Each Disbursement will be used by APF as 
reimbursement for hard and soft costs incurred by APF in connection with the Project. 


(f) Ownership of the Site. As of the Effective Date, APF has a leasehold interest in 
the Site, subject to the Permitted Exceptions. 


Section 3,2 Representations and Warranties of the City. The City hereby represents and warrants 
to APF that: 


(a) Organization and Authority. The City is a public body corporate and politic of the 
State. The City has the requisite power and authority to execute and deliver this Agreement, to. 
incur and perform its obligations hereunder, and to carry out the transactions contemplated by this 
Agreement. 


(b) Due Authorization, Execution and Delivery. The execution, delivery, and 
performance of this Agreement has been duly authorized by all necessary action and proceedings. 
by or on behalf of the City, and no further approvals or filings of any kind, including any approval 
of or filing with any governmental authority, are required by or on behalf of the City as a condition 
to the valid execution, delivery, and performance by the City of this Agreement. 


(c) No Litigation. There are no actions, suits, proceedings or rulings of any kind 
against the City before any court, tribunal or administrative agency or board that questions the 
validity of this Agreement or any action taken or to be taken pursuant hereto or which would impair 
or prevent the City from performing its obligations hereunder (other than as disclosed in writing to 
APF). 


ARTICLE IV 
DEVELOPMENT AND CONSTRUCTION 


Section 4.1 Design, Construction and Completion of the Project. APF shalt design, develop, 
construct and complete, or cause the design, development, construction and completion of, the Project 
with diligence and good faith in a good and workmanlike manner in accordance with all applicable Laws 
and in conformance with the Ground Lease, and will promptly correct any material defects in construction 
or material deviations from the Ground Lease. 


ARTICLE V 
DUTIES, RESPONSIBILITIES AND SPECIAL COVENANTS OF APF 


Section 5.1 Records and Accounts. APF will keep true and accurate records and books of account 
with respect to itself and the Project in which full, true and correct entries wiil be made on a consistent 
basis, in accordance with generally accepted accounting principles consistently applied or sound cash basis 
accounting principles consistently applied. 


Section 5.2 Compliance with Laws, Contracts, Licenses, and Permits. Each of APF and the City 
will comply in all material respects with (a) all agreements and instruments by which it is bound and 
applicable Laws, and (b) all licenses and permits required by applicable Laws and regulations for the 
conduct of its business or the ownership, use or operation of its properties, including the Project. 


Section 5.3 Further Assurances and Corrective Instruments. The City and APF agree that they 
will, from time to time, execute, acknowledge and deliver, or cause to be executed, acknowledged and 
delivered, such supplements and amendments hereto and such further instruments as may reasonably be 
required for carrying out the intention or facilitating the performance of this Agreement; provided that no. 
party shall be required to execute and deliver any supplement or amendment that impairs its rights or 
increases its obligations hereunder. 


ARTICLE VI 
PAYMENT FOR THE PROJECT 


Section 6.1 Agreement fo Fund. As of the date hereof, the City has deposited City Funds in the 
amount of $31,000,000 into the Escrow Fund with the Custodian. The City Funds on deposit in the Escrow 
Fund shall be used solely to reimburse APF for a portion of the hard and soft costs associated with the 
Project, with disbursements to be made in accordance with the Disbursement Schedule attached hereto as 
Exhibit D, and incorporated herein by this reference (each such payment being a “Disbursement”). 


Section 6.2 Conditions to Disbursement. Notwithstanding Section 6.1 or Exhibit C, the City shall 
direct the Custodian to make Disbursements from the Escrow Fund when each of the following conditions 
are satisfied: 


(a) APF provides a certificate to the City to the effect that all representations, 
warranties and covenants of APF (through completion of the portion of the Project for which 
payment is sought from the City) set forth in this Agreement are true and correct in all material 


respects on and as of the date of the certificate (in form and content consistent with Exhibit B 
attached hereto herein called “Certificate of Representation and Warranties”). 


(b) APF maintains good and marketable title (that is, leasehold title pursuant to the 
Ground Lease) to the Site (or all appropriate portions thereof), subject only to the Liens reasonably 
acceptable to the City and such other Permitted Exceptions. 


(c) APF has delivered, in connection with each Disbursement, the applicable Required 
Documents to the City. 


(d) APF is not subject to an Event of Default and has delivered a certificate to the City 
to the effect that it is not subject to any Event of Default under this Agreement or default under the 
Ground Lease. 


Section 6.3 Payment of Disbursement. On each Payment Date, the City shall direct the Custodian 
to pay APF a Disbursement. Each such Disbursement shall be equal to the amount(s) requested by APF 
(provided such amount shall be consistent with the Disbursement Schedule). 


Section 6.4 Completion Reporting and Deliverables. Completion of each portion of the Project 
shall not be deemed to have occurred until the date (with respect to such portion, the “Completion Date”) 
on which the City has received all of the following documents (the “Required Documents”): 


(a) a satisfactory inspection report pertaining to the portion of the Project which is the 
subject of such Disbursement, from an independent third party inspector selected by the City (the 
“Inspection Certificate”); 


{b) the Completion Affidavit for such portion of the Project, the form of which is 
attached hereto as Exhibit C, which shall include the final cost summary of all costs and expenses 
associated with the portion of the Project for which Disbursement is requested and state that all 
such costs and expenses (a) are true, correct and complete, (b) are in compliance with the Ground 
Lease, (c) have been properly incurred, and (d) have not been the basis for a previous Disbursement; 


and 
(c) a Certificate of Representation and Warranties, the form of which is attached 
hereto as Exhibit B. 


Section 6.5 Use of Disbursements. Each Disbursement will be used by APF in accordance with 
Section 3.1{e) hereof. 


ARTICLE VII 
INDEMNIFICATION 


Section 7.1 Indemmification. APF shall and does agree to protect, defend, indemnify and save 
the City and its agents, employees, officers and legal representatives (collectively, the “Indemnified 
Persons”) harmless for, from and against all Loss imposed upon or asserted against any Indemnified 
Person by reason of any injury, death, damage or loss to persons (including workmen) or property 
sustained in connection with or incidental to the Project, or by reason of any material inaccuracy in or 
material breach of any representation, warranty or agreement of APF contained in this Agreement or 
resulting from any material breach or material Event of Default by APF of any obligation or covenant of 
APF under this Agreement; provided, however, that APF shall have no obligation to indemnify or hold 


any Indemnified Person harmless for, from and against any Loss where such Loss results directly from the 
gross negligence or willful misconduct of such Indemnified Person. 


Section 7.2 Notice of Claim. \f an Indemnified Person receives written notice of any claim or 
circumstance which could give rise to indemnified Losses, the receiving party shall promptly give written 
notice to APF, and shall use best efforts to deliver such written notice within fifteen (15) Business Days. 
The notice must include a copy of such written notice of claim, or, if the Indemnified Person did not 
receive a written notice of claim, a description of the indemnification event in reasonable detail and the 
basis on which indemnification may be due. 


Section 7.3 Defense. APF, at APF’s own expense, shall defend each such action, suit, or 
proceeding or cause the same to be resisted and defended by counsel designated by APF and reasonably 
approved by the Indemnified Person. If any such action, suit or proceedings should result in final judgment 
against the Indemnified Person, APF shall promptly satisfy and discharge such judgment or cause such 
judgment to be promptly satisfied and discharged. Within ten (10) Business Days after receiving written 
notice of the indemnification request, APF shall acknowledge in writing delivered to the Indemnified 
Person (with a copy to the City) that APF is defending the claim as required hereunder. 


Section 7.4 Separate Counsel. Notwithstanding APF’s obligation to defend a claim, the 
Indemnified Person may retain separate counsel to participate in (but not control or impair) the defense 
and to participate in (but not control or impair) any settlement negotiations, provided that for so long as 
APF has complied with all of APF’s obligations with respect to such claim, the cost of such separate 
counsel shall be at the sole cost and expense of such Indemnified Person (and if APF has not complied 
with all of APF’s obligations with respect to such claim, APF shall be obligated to pay the reasonable cost 
and expense actually incurred of or allocable to such separate counsel). APF may settle the claim without 
the consent or agreement of the Indemnified Person, unless the settlement (i) would result in injunctive 
relief or other equitable remedies or otherwise require the Indemnified Person to comply with restrictions 
or limitations that adversely affect or materially impair the reputation and standing of the Indemnified 
Person, (ii) would require the Indemnified Person to pay amounts that APF or its insurer does not fund in 
full, or (iii) would not result in the Indemnified Person’s full and complete release from all liability to the 
plaintiffs or claimants who are parties to or otherwise bound by the settlement. 


7.5 Survival. The provisions of this Article VIII will survive any expiration or earlier termination 
of this Agreement and any closing, settlement or other similar event which occurs under this Agreement. 


ARTICLE VIII 
DEFAULT 


Section 8.1 Default by APF. The term “Event of Default”, wherever used in this Agreement, shall 
mean any one or more of the following events, without regard to any grace period or notice and cure period 
provided or referenced below with respect to any such events, and the term “Default”, wherever used in 
this Agreement, shall mean any one or more of the following events, after expiration of any applicable 
grace period or notice and cure period provided or referenced below with respect to any such events: 


(a) Any representation or warranty made by APF in this Agreement, or subsequently 
made by APF in any written statement or document furnished to the City and related to the 
transactions contemplated by this Agreement is false, inaccurate or misleading in any material 
respect, and APF knows such representation or warranty is false, inaccurate or misleading and fails 
to promptly report and correct such discrepancy to the City within thirty (30) days following APF’s 
receipt of written notice of such discrepancy; or 


(b) Any report, certificate or other document or instrument furnished to the City by 
APF or an agent of APF in relation to the transactions contemplated by this Agreement is false, 
inaccurate or misleading in any material respect, and APF knows such document is false, inaccurate 
or misleading and fails to promptly report and correct such discrepancy to the City within thirty 
(30) days following APF’s receipt of written notice of such discrepancy; or 


{c) APF’s breach of, or failure to perform or comply with, any provision or 
undertaking contained in this Agreement, for a period exceeding thirty (30) days following APF’s 
receipt of written notice of such breach or failure from the City. 


Section 8.2 The City’s Remedies. \f a Default occurs and is continuing, the City may exercise the 
following rights and remedies (the remedies provided for in this Section 8.2 shall not be exclusive): 


(a) obtain specific performance of this Agreement or any element thereof; 
(b) obtain injunctive relief relating to this Agreement or any element thereof; or 
(c) reimbursement of all or any portion of the City Funds. 


Section 8.3 Remedies Cumulative. Except as otherwise specifically provided, all remedies of the 
parties provided for herein are cumulative and will be in addition to any and all other rights and remedies 
provided for or available hereunder, at Law or in equity. 


Section 8.4 Non-Waiver. The failure of the City or APF to insist upon strict performance of any 
term of this Agreement shall not be deemed to be a waiver of any term of this Agreement, No delay or 
omission by the City or APF to exercise any right, power or remedy accruing under this Agreement shall 
be construed to be a waiver of any default or acquiescence therein. A waiver in one or more instances to 
exercise any right, power or remedy accruing hereunder shall apply only to the particular instance or 
instances, and at the particular time or times only, and no such waiver shall be deemed a continuing waiver, 
but every term, covenant, provision or condition establishing such right, power or remedy shall survive 
and continue to remain in full force and effect. Regardless of consideration, and without the necessity for 
any notice to or consent by APF, the City may release any person at any time liable for any obligations 
hereunder and may modify the terms of this Agreement as to any other party, without in any manner 
impairing or affecting the liability of APF under this Agreement. 


Section 8.5 Default by the City. The following will constitute a default by the City: Any material 
breach by it of any representation made in this Agreement or any material failure by it to observe and 
perform any covenant, condition or agreement on its part to be observed or performed hereunder 
(including, without limitation the prompt delivery of any Disbursement due and payable hereunder), for a 
period of thirty (30) days after written notice specifying such breach or failure and requesting that it be 
remedied, given to it by APF; provided that in the event such breach or failure can be corrected but cannot 
be corrected within said thirty (30) day period, the same will not constitute a default hereunder if corrective 
action is instituted by the defaulting party or on behalf of the defaulting party within said thirty (30) day 
period and is being diligently pursued, it being agreed that no such extension shall be for a period in excess 
of ninety (90) days. 


Section 8.6 Remedies Against the City. Upon the occurrence and continuance of a default by the 
City, as the case may be, hereunder, APF may seek specific performance of this Agreement or pursue any 
other remedies available at Law or in equity. 


ARTICLE IX 
MISCELLANEOUS 


Section 9.1 Term of Agreement. This Agreement will commence on the Effective Date and will 
expire on the first (1) anniversary to occur of the date of receipt by APF of the final Disbursement due 
from the City hereunder. 


Section 9.2 Notices. All notices, consents, approvals and other communications which may be or 
are required to be given by APF or the City under this Agreement shall be properly given only if made in 
writing and sent by (a) hand delivery, or (b) certified mail, return receipt requested, or (c) a nationally 
recognized overnight delivery service (such as Federal Express, UPS Next Day Air or Airborne Express), 
or (d) by telecopying to the telecopy number listed below (provided that a copy of such notice is also 
delivered within 24 hours to the party by one of the other methods listed herein), with all postage and 
delivery charges paid by the sender and addressed to the other parties as applicable as set forth below. 
Said notice addresses are as follows: 


If to APF: 


Atlanta Police Foundation, Inc. 

191 Peachtree Street, N.E., Suite 191 

Atlanta, Georgia 30303 

Attention: President and Chief Executive Officer 
Telephone: (404) 586-0180 


If to the City: 


City of Atlanta Department of Enterprise Asset Management 

68 Mitchell Street, S.W., Suite 1225 

Atlanta, Georgia 30303 

Attention: Commissioner of Department of Enterprise Asset Management 
Telephone: (404) 330-6225 


With a copy to: 


City of Atlanta Department of Law 
55 Trinity Avenue, S.W., Suite 5000 
Atlanta, Georgia 30303 

Attention: City Attorney 

Telephone: (404) 546-4100 


Each party may change its address by written notice in accordance with this Section (effective five (5) days 
after the delivery of written notice thereof). Any communication addressed and mailed in accordance with 
this Section will be deemed to be given when received, unless rejected or retumed by the recipient, in which 
case when mailed, any notice so sent by electronic or facsimile transmission will be deemed to be given 
when receipt of such transmission is acknowledged, and any communication so delivered in person will be 
deemed to be given when receipted for, or actually received, by the party identified above. 


Section 9.3 Amendments and Waivers. Any provision of this Agreement may be amended or 
waived if such amendment or waiver is in writing and is signed by the parties hereto. No course of dealing 
on the part of any party to this Agreement, nor any failure or delay by any party to this Agreement with. 
respect to exercising any right, power or privilege hereunder will operate as a waiver thereof. 
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Section 9.4 Invalidity. In the event that any provision of this Agreement is held unenforceable in 
any respect, such unenforceability will not affect any other provision of this Agreement. 


Section 9.5 Successors and Assigns. This Agreement shall be binding upon the parties hereto and 
their respective successors and assigns and shall inure to the benefit of the parties hereto and their 
respective permitted successors and assigns. 


Section 9.6 Exhibits; Titles of Articles and Sections. The exhibits attached to this Agreement are 
incorporated herein and will be considered a part of this Agreement for the purposes stated herein, except 
that in the event of any conflict between any of the provisions of such exhibits and the provisions of this 
Agreement, the provisions of this Agreement will prevail. All titles or headings are only for the 
convenience of the parties and may not be construed to have any effect or meaning as to the agreement 
between the parties hereto. Any reference herein to a Section or subsection will be considered a reference 
to such Section or subsection of this Agreement unless otherwise stated. Any reference herein to an exhibit 
will be considered a reference to the applicable exhibit attached hereto unless otherwise stated. 


Section 9.7 Applicable Law. This Agreement is made under and will be construed in accordance 
with and governed by the Laws of the United States of America and the State. 


Section 9.8 Entire Agreement. This Agreement represents the final agreement between the 
parties and may not be contradicted by evidence of prior, contemporaneous, or subsequent oral agreements 
of the parties. There are no unwritten oral agreements between the parties. 


Section 9.9 Conflicts with Ground Lease. In the event of any conflict or inconsistency between 
this Agreement and the Ground Lease, the Ground Lease shall govern. 


Section 9.11 Approval by the Parties. Whenever this Agreement requires or permits approval or 
consent to be hereafter given by any of the parties, the parties agree that except as otherwise specified 
herein with respect to certain anticipated requests for consents or approvals, such approval or consent shall 
be within the sole discretion of the party from whom such approval or consent is requested, and, in 
addition, APF acknowledges and agrees that any such changes, or requests for consents or approvals, shall 
be subject to such evaluation, review and analysis as the City requires in the discharge of their obligations 
under law, to the public and otherwise in accordance with the procedures of the City. 


Section 9.12 Additional Actions. The parties agree to take such actions, including the execution 
and delivery of such documents, instruments, petitions and certifications as may be necessary or 
appropriate, from time to time, to carry out the terms, provisions and intent of this Agreement and to aid 
and assist each other in carrying out said terms, provisions and intent. 


Section 9.13 Facsimile/PDF Signatures. Signatures to this Agreement transmitted by telecopy, 
portable document format (PDF) or other electronic means shall be valid and effective to bind the party so 
signing. Each party agrees to promptly deliver an execution original to this Agreement with its actual 
signature to the other party, but a failure to do so shall not affect the enforceability of this Agreement, it 
being expressly agreed that each party to this Agreement shall be bound by its own telecopied, PDF’d or 
other form of electronic signature and shall accept the telecopied, PDF’d or other form of electronic 
signature of the other party to this Agreement. 


Section 9.14 Counterparts. This Agreement may be executed in separate counterparts. It shall 
be fully executed when each party whose signature is required has signed at least one counterpart even 
though no one counterpart contains the signatures of all of the parties to this Agreement. 


Section 9.15 Third Party Beneficiaries No person or entity that is not a party to this Agreement 
is intended to be a third party beneficiary of this Agreement, and this Agreement does not provide any 
tight or benefit to or authorize or allow any claim, action or cause of action by any person or entity that is 
not a party te this Agreement. 


[No Further Text on this Page; Signature Pages Follows] 


IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as 
of the date and year first above written. 


ATLANTA POLICE FOUNDATION, INC., a Georgia 
Nonprofit Corporation ¢ 


By: 


Name: if 
rae aaa 


[Signatures Continued on Following Page] 


[Signatures Continued from Previous Page] 


CITY OF ATLANT, 


ATTEST 


POC peste Mele 


Mbnicipal Clerk 


A. Vanessa Waldon 
Municipal Clerk 


EXHIBIT A 


Site Description 


EXHIBIT B 


CERTIFICATE OF REPRESENTATION AND WARRANTIES 


THIS CERTIFICATE OF REPRESENTATION AND WARRANTIES (this “Certificate”) is 
made this day of 20___, by ATLANTA POLICE FOUNDATION, INC., a Georgia 
Nonprofit Corporation (the “APF”), for the benefit of CITY OF ATLANTA, a municipal corporation 
organized under the laws of the State of Georgia (the “City”), in connection with that certain Project 
Funding Agreement dated August __, 2023 (the “Agreement”), pertaining to the provision by the City of 
certain funds to APF in order to directly fund or reimburse, as the case may be, all hard and soft costs 
incurred in connection with the Project. Any capitalized terms not defined in this Certificate will have the 
meanings ascribed to them in the Agreement. 


APF does hereby certify to the City that the representations and warranties of APF set forth in 
Article III of the Agreement are true and correct as of the date hereof. 


IN WITNESS WHEREOF, APF has caused its duly authorized representative to execute, seal 
and deliver this Certificate on the day and year first written above. 


APF: 


ATLANTA POLICE FOUNDATION, INC., a Georgia 
Nonprofit Corporation 


By: _ ———r 
Name: 
Title: 


EXHIBIT C 


COMPLETION AFFIDAVIT 


STATE OF 


COUNTY OF 


FINAL AFFIDAVIT OF APF FOR COMPLETION OF [PORTION] OF PROJECT 


Capitalized terms used herein and not otherwise defined shall have meanings ascribed to such terms 
by that certain Project Funding Agreement by and among the City of Atlanta and APF (as defined below), 
dated as of August, 2023. 


Personally appeared before me, (“Deponent”), who, being duly sworn 
according to law, deposes and says on oath: 


1. 


That he/she is the of Atlanta Police Foundation, Inc., a Georgia Nonprofit 
Corporation (“APF”), and in such capacity has personal knowledge of the facts sworn to herein 
(which facts are true and correct) and is authorized to make the affidavit on behalf of APF. 


The Deponent is certifying that [the portion of the Project for which Disbursement is now 
requested by APF] [the Project] has been completed in compliance with the Ground Lease. 


Attached is a Certificate of Substantial Completion signed by the general contractor with 
respect to [the portion of the Project for which Disbursement is now requested by APF][the 
Project]. 


Attached is the final cost summary of all costs and expenses associated with [the portion of the 
Project for which Disbursement is now requested by APF][the Project]. The Deponent certifies 
that all such costs and expenses are true, correct and complete, are in compliance with the 
Ground Lease, have been properly incurred, and have not been the basis for any previous. 
disbursement. 


That there are no liens outstanding against the Project, other than (A) inchoate liens for property 
taxes not yet due and payable and inchoate mechanic’s and materialmen’s liens for which no 
lien has been filed or recorded, and (B) choate mechanic’s or materialmen’s liens being 
contested in accordance with the terms and conditions set forth in applicable Law and in 
accordance with the Agreement, and (C) Permitted Exceptions. 


(Seal) 


Name:_ 


Sworn to and subscribed 


Before me this day of. ,20__ 


Notary Public 
My Commission Expires: 


(Notary Seal) 


EXHIBIT D 
DISBURSEMENT SCHEDULE 


[Date Amount 
8/25/2023 $ 16,000,000 
9/1/2023 $5,000,000 


10/2/2023 $ 5,000,000 
14/1/2023 $5,000,000 


